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(c) The parties agree that Merger Sub shall be treated as a disregarded entity
for U.S. federal income tax purposes and agree not to take any action that would be inconsistent
with such treatment.

ARTICLE X.

MUTUAL CONDITIONS

The respective obligation of each Party to effect the Merger is subject to the
satisfaction or written waiver at or prior to the Closing Date of each of the following conditions:

Section 10.1. No Injunction or Action. No order, statute, rule. regulation,
executive order, stay, decree, judgment or injunction shali have been ¢nacted. entered,
promulgated or enforced by any court or other Governmental Entity which prohibits or prevents
the consummation of the Merger which has not been vacated, dismissed or withdrawn prior to
the Effective Date. The Company and Parent shall use their reasonable best efforts to have any
of the foregoing vacated, dismissed or withdrawn by the Effective Date.

Section 10.2. Registration Statement. The Registration Statement shall have
become effective under the Securities Act and shall not be the subject of any stop order or
proceeding seeking a stop order and no proceeding shall be pending or threatened by the SEC,
and all state securities and “blue sky™ authorizations necessary to carry out the transactions
contemplated hereby shall have been obtained and be in effect.

Section 10.3. Stockholder Approval. This Agreement and the Merger and the
transactions contemiplated hereby and thereby shall have been approved and adopted by the
Stockholders by the Required Merger Stockholder Vote.

Section 10.4. HSR Act. All applicable waiting periods (and extensions thereof)
under the HSR Act shall have expired or otherwise been terminated.

Section 10.5. FCC Approvals. All approvals from the Federal Communications
Commission required 10 consummate the transactions contemplated by this Agreement have
been obtained and are in full force and effect on the Closing Date.

Section 10.6. Authorized Shares. The stockholders of Parent shall have
approved an amendment 1o the Parent Organizational Documents increasing the total number of
shares of Parent Common Stock that Parent is authorized 10 issue such that a sufficient number
of shares of Parent Common Stock may be issued as Aggregate Share Consideration.

ARTICLE X1.

CONDITIONS PRECEDENT TO PERFORMANCE BY THE COMPANY.

The obligations of the Company 1o consummate the transactions contemplated by
this Agreement are subject 1o the fulfillment. at or before the Closing Date. of the following
conditions. any one or more of which may be waived by the Company in writing in its sole
discretion:
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Section 11.1. Representations and Warrantics of Parent and Merger Sub.
(1) Each of the representations and warranties of Parent and Merger Sub (other than the
representations and warranties contained in Section 6.6 hereto) contained in this Agreement
{read without any materiality qualifications) shall be true and correct as of the Closing Date
(except to the extent such representations and warranties speak as of an earlier date), other than
such failures to be true and correct that would not result in a Parent Material Adverse Effect and
(11) the representations and warranties of Parent and Merger Sub contained in Section 6.6 hereto
shall be true and correct in all material respects as of the Closing Date. and with respect to each
of clause (i) and (ii), the Company shall have received a certificate to that effect dated the
Closing Date and signed by any Senior or Executive Vice President of Parent and Merger Sub.

Section 11.2. Performance of the Oblisations of Parent and Merger Sub.
Parent and Merger Sub shall have performed in all material respects all obligations required
under this Agreement to be performed by Parent and Merger Sub on or before the Closing Date,
and the Company shall have received a certificate to that effect dated the Closing Date and
signed by any Senior or Executive Vice President of Parent and Merger Sub.

Section 11.3. No Parcent Material Adverse Effect. During the period from the
date hereof 1o the Closing Date. there shall not have been a Parent Material Adverse Effect.

Section 11.4. QOpinion of Counsel. The Company shall have received a
favorable opinion, dated as of the Closing Date. from Willkie Farr & Gallagher LLP, counsel 1o
Parent. in form and substance reasonably satisfactory to the Company and its counsel and
substantially in the form attached hereto as Exhibit A.

Section 11.5. Share Listing. The Parent Common Stock to be issued as
Aggregate Share Consideration shall have been approved for quotation or listing, as the case may
be. on the Nasdaq National Market System (or any successor inter-dealer quotation system or
stock exchange thereto) subject to official notice of issuance.

Section 11.6. Tax Opinion. The Company shall have received the opinion of
Akin Gump Strauss Hauer & Feld LLP. counsel to the Company, substantially in the form
attached hereto as Exhibit C. to the effect that the Merger will be treated for United States federal
income tax purposes as a reorganization within the meaning of Section 368(a) of the Code. that
the Company and Parent will be each be a party to that reorganization within the meaning of
Section 368(b) of the Code. dated the Effective Date. In rendering such opinion, such counsel
shall be entitled 1o rely upon representations of officers of Parent and the Company substantially
in the form of Exhibits E and F hereto. respectively.

ARTICLE X1l
CONDITIONS PRECEDENT TO PERFORMANCE BY PARENT AND MERGER SUB.

The obligations of Parent and Merger Sub to consummate the transactions
contemplated by this Agreement are subject to the fulfillment. at or before the Closing Date. of
the follow ing conditions. any one or more of which may be waived in writing by Parent and
Merger Sub in their sole discretion:
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Section 12.1. Representations and Warranties of the Company. (i) Each of
the representations and warranties of the Company contained in this Agreement {read without
any materiality) shall be true and correct as of the Closing Date (except to the extent such
representation and warranties speak as of an earlier date), other than such failures to be true and
correct that would not result in a Company Material Adverse Effect and (ii) the representations
and warranties of the Company contained in Section 5.6 hereof, shall be true and correct in all
material respects as of the Closing Date, and with respect to clauses (i) and (ii), Parent shall have
received a certificate to that effect dated the Closing Date and signed by the President and the
Chief Financial Officer of the Company.

Section 12.2. Performance of the Obligations of the Company. The Company
shall have performed in all material respects all material obligations required under this
Agreement to be performed by it on or before the Closing Date. and Parent shall have received a
certificate to that effect dated the Closing Date and signed by the President and Chief Financial
Officer of the Company.

Section 12.3. Consents and Approvals. All consents, waivers. authorizations
and approvals of any Person required in connection with the execution. delivery and performance
of this Agreement and set forth on Schedule 12.3 shall have been duly obtained and shall be in
full force and effect on the Closing Date.

Section 12.4. No Company Material Adverse Effect. During the period from
the date hereof to the Closing Date. there shall not have been a Company Material Adverse
Effect.

Section 12.5. Opinion of Counsel. Parent shall have received a favorable
opinion, dated as of the Closing Date. from Akin Gump Strauss Hauer & Feld LLP. counsel to
the Company. in form and substance reasonably satisfactory to Parent and its counsel and
substantially in the form attached hereto as Exhibit B.

Section 12.6. Executive Officer Emplovment Agreements. Each of the
individuals listed on Schedule 1.2 shall be an employee of the Company and each of the
Executive Officer Employment Agreements shall be in full force and effect and the individual
that 1s party thereto shall not be in material breach thereof.

Section 12.7. Drag-Along Notice and Cancellation of Warrants. The Drag-
Along Notice shall have been delivered and evidence of such notice. in form and substance
reasonably satisfactory to Parent and its counsel, shall have been delivered to Parent.

Section 12.8. Appraisal Rights. No Stockholder shall have exercised its
appraisal rights in the Merger in accordance with the DGCL.

Scction 12.9. Resienation of Directors. Each member of the boards of directors
of each Subsidiary of the Company shall have resigned.

Section 12.10. FIRPTA Affidavit. The Company shall have delivered 1o Parent
an affidavit dated as of the Closing Date. made under penalty of perjury and in form and
substance required under the Treasury Regulations issued pursuant 1o Section 1445 of the Code
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stating that the Company is not, nor has it been within five years of the date of the affidavit, a
“United States real property holding corporation™ as defined in Section 897 of the Code.

Section 12.11. Tax Opinion. Parent shall have received the opinion of Willkie
Farr & Gallagher LLP, counsel to Parent, substantially in the form attached hereto as Exhibit D,
hereto, 10 the effect that the Merger will be treated for United States federal income tax purposes
as a reorganization within the meaning of Section 368(a) of the Code and that the Company and
Parent will each be a party to that reorganization within the meaning of Section 368(b) of the
Code, dated the Effective Time. In rendering such opinion, such counsel shall be entitled to rely
upon representations of officers of Parent and the Company substantially in the form of Exhibits
E and F hereto. respectively.

ARTICLE X111

TERMINATION.

Section 13.1. Ceonditions of Termination. Notwithstanding anything to the
contrary contained herein. this Agreement may be terminated at any time before the Closing:

(a) by mutual consent of the Company and Parent;

(b) by the Company or Parent if Parent’s stockholders fail to approve an
increase in the authorized number of shares of Parent Stock at the annual meeting of Parent’s
stockholders 1o be held May 15. 2006 (or any adjournment thereof);

(c) by Parent if the Company has breached any representation, warranty,
covenant or agreement contained in this Agreement and as a result of such breach the conditions
set forth in Sections 12.1 (assuming the accuracy of such representation or warranty were also
measured for purposes of Section 12.1 as of the date hereof) and 12.2 hereof, as the case may be,
would not then be satisfied: provided. however. that if such breach is curable by the Company
within sixty (60) days through the exercise of its reasonable best efforts. then for so long as the
Company continues to exercise such reasonable best efforts Parent may not terminate this
Agreement under this Section 13.1(c) unless such breach is not cured within sixty (60) days from
writlen notice to the Company of such breach (provided. that Parent and Merger Sub are not then
in material breach of the 1terms of this Agreement); provided. further. that if such breach is not a
result of an action taken by. or an omission by. the Company or any of its Subsidiaries and is
curable by the Company through the exercise of its reasonable best efforts, then for so long as
the Company continues to exercise such reasonable best efforts Parent may not terminate this
Agreement under this Section 13.1(c) unless such breach is not cured at such time that all other
conditions set forth in Article XI] have been satisfied or waived: and provided further, that no
cure peried shall be required for a breach which by its pature cannot be cured:

(d) by the Company if Parent or Merger Sub has breached any representation.
warranty. covenant or agreement comained in this Agreement and as a result of such breach the
conditions set forth in Sections 11.1 (assuming the accuracy of such representation or warranty
were also measured for purposes of Section 11.1 as of the date hereof) and 11.2 hereof. as the
case may be. would not then be satisfied: provided. however, that if such breach is curable by

46

iy e e e e e o e e ees




DefinitiveAgreement{ AsSigned)30 4 06.doc

Parent within sixty (60) days through the exercise of its reasonable best efforts, then for so long
as Parent continues to exercise such reasonable best efforts the Company may not terminate this
Agreement under this Section 13.1(d) unless such breach is not cured within sixty (60) days from
written notice to Parent of such breach (provided. that the Company is not then in material
breach of the terms of this Agreement): provided, further, that if such breach is not a resuft of an
action taken by. or omission by, the Parent or any of its Subsidiaries and is curable by Parent
through the exercise of its reasonable best efforts, then for so long as Parent continues to exercise
such reasonable best efforts Parent may not terminate this Agreement under this Section 13.1(d)
unless such breach is not cured at such time that all other conditions set forth in Article X1 have
been satisfied or waived; and provided further, that no cure period shall be required for a breach
which by its nature cannot be cured):

(e) by the Company or Parent if: (i) there shall be a final, non-appealable
order of a federal or state court in effect preventing consummation of the transactions
contemplated hereby; or (ii) there shall be any final action taken, or any statute, rule, regulation
or order enacted, promulgated or issued or deemed applicable to the transactions contemplated
hereby. by any Governmental Entity which would make consummation of the transactions
contemplated hereby illegai;

(N by the Company or Parent if the Closing shall not have been consummated
prior to the first anniversary of the date hereof: provided that the right to terminate this
Agreement under this Section 13.1(f) shall not be available to any party whose failure to fulfill
any material obligation under this Agreement has been both willful and the cause of, or resulted
in. the failure of the Closing to occur on or before such date; or

(g) by Parent in the event that the Company fails to obtain the Required
Merger Stockholder Vote and deliver true and complete evidence thereof together with a
certificate from the Corporate Secretary of the Company certifving to the same, not later than the
close of business on the date hereof by the Parties hereto.

Section 13.2. Effect of Termination. In the event of the termination of this
Agreement as provided in Section 13.1 hereof. this Agreement shall forthwith become void and
there shall be no liability or obligation on the part of the Company. Parent or Merger Sub. or
their respective officers, directors, stockholders. or other Persons under their control, except to
the extent that such termination results from the breach by a party hereto of any of its
representations. warranties, covenants or agreements set forth in this Agreement, and provided
that the provisions of Articles X111 and XV hereof shall remain in full force and effect and
survive any termination of this Agreement.

ARTICLE XIV.
MISCELLANEOLUS.
Section 14.1. Survival. This Article XIV and the agreements of the Company.

Parent and Merger Sub contained in Section 8.4 (Indemnification Continuation) and Article 1X
(Additional Covenants of the Parties) and those other covenants and agreements contained herein
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that by their terms apply. or that are to be performed in whole or in part, after the Effective Date
shall survive the consummation of the Merger. All other representations, warranties, covenants
and agreements in this Agreement shall not survive the consummation of the Merger,

Section 14.2. Disclosure Schedules.

(a) The inclusion of any information in the disclosure schedules
accompanying this Agreement will not be deemed an admission or acknowledgment, in and of
itself, solely by virtue of the inclusion of such information in such schedules, that such
information is required to be listed in such schedules or that such information is material to any
Party or the conduct of the business of any Party.

b Any item set forth in the disclosure schedules with respect to a particular
representation. warranty or covenant contained in the Agreement will be deemed to be disclosed
with respect to all other applicable representations, warranties and covenants contained in the
Agreement to the extent any description of facts regarding the event, item or matter is disclosed
in such a way as to make readily apparent from such description or specified in such disclosure
that such item is applicable to such other representations, warranties or covenants whether or not
such item is so numbered.

Section 14.3. Successors and Assigns. No party hereto shall assign this
Agreement or any rights or obligations hereunder without the prior written consent of the other
parties hereto and any such attempted assignment without such prior written consent shall be
void and of no force and effect. This Agreement shall inure to the benefit of and shall be binding
upon the successors and permitted assigns of the parties hereto.

Section 14.4. Governing Law: Jurisdiction. This Agreement shall be
construed. performed and enforced in accordance with, and governed by. the laws of the State of
New York. except for the provisions of this Agreement that relate expressly to the DGCL or the
LLCA. which shall be construed. performed and enforced in accordance with, and governed by,
the DGCL or the LLCA. as applicable. The parties hereto irrevocably elect as the sole judicial
forum for the adjudication of anyv matters arising under or in connection with this Agreement,
and consent to the jurisdiction of. the courts of the County of New York, State of New York or
the United States of America for the Southern District of New York.

Section 14.5. Expenses. All fees and expenses incurred in connection with the
Merger including. without limitation. all Jegal. accounting, financial advisory, consulting and all
other fees and expenses of third parties (“Third Party Expenses™) incurred by a party in
connection with the negotiation and effectuation of the terms and conditions of this Agreement
and the transactions contemplated hereby. shall be the obligation of the respective party incurring
such fees and expenses: provided. however. that the Third Party Expenses incurred by the
Company shall be paid prior to the Closing.

Section 14.6. Severabilitv: Construction.

(a) In the event that any part of this Agreement is declared by any court or
other judicial or administrative body 10 be null. void or unenforceable. said provision shall
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survive to the extent it is not so declared. and all of the other provisions of this Agreement shall
remain in full force and effect.

(b) The Parties have participated jointly in the negotiation and drafting of this
Agreement. If any ambiguity or question of intent arises, this Agreement will be construed as if
drafied jointly by the Parties and no presumption or burden of proof will arise favoring or
disfavoring any Party because of the authorship of any provision of this Agreement.

Section 14.7. Notices. All notices, requests, demands and other communications
under this Agreement shall be in writing and shall be deemed to have been duly given {i) on the
date of service if served personally on the party to whom notice is to be given; (ii) on the day
after delivery to Federal Express or similar overnight courier or the Express Mail service
maintained by the United States Postal Service; or (iii) on the fifth day afier mailing. if mailed to
the party to whom notice is to be given, by first class mail, registered or certified, postage
prepaid and properly addressed, to the party as follows:

If to the Company:

TelCove. Inc.

121 Champion Way

Cannonsburg. PA 15317

Atn: Vice President & General Counsel

Copy to (such copy not 1o constituie notice):

Akin Gump Strauss Hauer & Feld LLP
Robert §. Strauss Building

1333 New Hampshire Ave., NW
Washington. DC 20036

Anention: Russell W. Parks, Jr.

If 10 Parent or Merger Sub:

Level 3 Communications. Inc.
1025 Eldorado Blvd.
Broomfield. CO 80021

Atn: General Counsel

Copy to (such copy not to constitute notice):

Wiilkie Farr & Gallagher LLP

787 Seventh Avenue

New York. NY 10019

Ann: David K. Boston
Roben B. Stebbins
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Any party may change its address for the purpose of this Section by giving the
other party written notice of its new address in the manner set forth above.

Section 14.8. Amendments; Waivers. This Agreement may be amended or
modified. and any of the terms. covenants, representations, warranties or conditions hereof may
be waived. only by a written instrument executed by the parties hereto, or in the case of a waiver,
by the party waiving compliance. Any waiver by any party of any condition, or of the breach of
any provision, term, covenant, representation or warranty contained in this Agreement, in any
one or more instances, shall not be deemed to be nor construed as a further or continuing waiver
of any such condition. or of the breach of any other provision, term, covenant, representation or
warranty of this Agreement.

Section 14.9. Public Announcements. Except as required by law, no party to
this Agreement shall. and no party 1o this Agreement shall permit any of its agent or
representatives to. make any press release or public announcement concerning this Agreement or
the transactions contemplated hereby without the prior written approval of Parent and the
Company.

Section 14.10. Entire Agreement. This Agreement and the Confidentiality
Agreement contain the entire understanding among the parties hereto with respect to the
transactions contemplated hereby and supersede and replace all prior and contemporaneous
agreements and understandings, oral or written, with regard to such transactions. All Exhibits
and Schedules hereto and any documents and instruments delivered pursuant to any provision
hereof are expresslv made a part of this Agreement as fully as though completely set forth
herein.

Section 14.11. Partics in Interest. Except for (i) the rights of the Stockholders
and the Warrantholders to receive the Merger Consideration following the Effective Date in
accordance with the terms of this Agreement {of which the Stockholders and the Warrantholders,
as applicable. are the intended beneficiaries following the Effective Date) and {ii) the rights to
continued indemnification and insurance pursvant to Section 8.4 hereof (of which the Persons
entitled to indemnification or insurance. as the case may be. are the intended beneficiares
following the Effective Date). nothing in this Agreement is intended to confer any rights or
remedies under or by reason of this Agreement on any Persons other than the parties hereto and
their respective successors and permitied assigns. Nothing in this Agreement is intended to
relieve or discharge the obligations or liability of any third Persons 1o the Company or Parent.
No provision of this Agreement shall give any third parties any right of subrogation or action
over or against the Company or Parent.

Section 14.12. Section and Paragraph Headings. The section and paragraph
headings in this Agreement are for reference purposes only and shall not affect the meaning or
interpretation of this Agreement.

Section 14.13. Counterparts. This Agreement may be executed in counterparts,
each of which shall be deemed an original. but all of which shall constitute the same instrument.
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Section 14.14. No Liabilitv. Notwithstanding anything to the contrary herein,
no officer. director or Stockholder of the Company shall have any liability in such capacity to
Parent or Merger Sub as such with respect 1o this Agreement except in connection with the
representations set forth in the Letter of Transmittal.
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IN WITNESS WHEREOF. the parties hereto have caused this Agreement to be
executed as of the date first above written.
LEVEL 3 COMMUNICATIONS, INC.
By:

Name:
Title:

ELDORADO ACQUISITION THREE, LLC

By:

Name:
Title:

TELCOVE, INC.

Bv:

o

Name:
Title:

h
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Attachment B

TelCove Corporate Organization Chart
as of January 1, 2006

TelCove, Inc.
t& Delaware corporation, 10/09/81)

L ,TelCove Capital, Inc. I
l{a Detaware corporation 11/20/98) L

— »TelCove of Kentucky, Inc.
&e Delaware corporation. 10/21/54)

| JTelCove Atlantic, Inc. ]
{a Delaware corporslion, 4/13/82) |

s TelCove of Vermont, Inc. ‘
(& Delaware corporation, 5122192)

| ~TeiCove of Tennessee, Inc. ‘
{8 Delaware corporation. 9/3/93}

ﬂTeicove Operations, Inc. .

{8 Detaware corporation. 7/29/98) J

1
, |
[TelCove, LLC ‘ l
i
|

P

{8 Deiaware hmiled liability company

I se 1P TelCove Long Haul, L.P, 1% GP

(& hmited pannership, 7/16/08)

h 4
iTelCove FWL, Inc. J
e Delaware SPV torporaton. 11/23/2005)

s%LP TelCove of Nashville, L.P. | osucp
\(u Californig imited pannership, 11/15/93) ]

TelCove international, LLC ‘

(s Delaware limiled hability company)

iTelCove of Pennsylvania, Inc. [ 50% GF
|(& Delaware corporation 6/8/62) I

__,|TelCove Holdings of Pennsylvania, Inc. Po% P
lte Delawsre corporation. 314104 |

; |
wow oe | TelCove of Eastern Pennsylvania i
|
|
|

60% GF |18 Pennsylvanie general parnership 10/6/65)
i [TelCove of York

: !15 Pennsvivanie genera! pannership. §11/96)

iTelCove of South Carolina, Inc.
|ta Delsware corperation 6'8/82)

TelCove of Virginia, LLC i

|t& Virginis kmied Liabilly company. 2:26/68) :

‘TelCove Holdings of Louisiana, Inc. ;
!ig Delaware corparation 4/5/47] !
T

TelCove of Louisiana, LLC

lie Deleware imited habilty company 5/1/00)

TelCove Investment, LLC |

8 Delpware hritect hability company. 06:13/09) i
I

TeiCove Investment East, LLC |
1 Viriniz hmiled hability cormpany . 9/24/01 3

80% Common TeiCove of Jacksonville, Inc.
o (& Fionde corporenon’

i 20% Commoni
|

TelCove of Fiorida, Inc. i
iz Flondg corporetior. 1/3/62)

Unless otherwise indicated, all subsidiary corporations and limited fiability companies are owned 100%

This copy printed on:




Attachment C

Pre-Transaction Organizational Structures of

the Relevant Parts of Level 3 Communications, inc., and TelCove, Inc.

Level 3 Communications, Inc.

100% direct

100% direct

Level 3 Financing, Inc,

100% direct

Eldorado Acquisition
Three, LLC

Level 3
Communications, LLC

WilTel
Communications, LL.C

100% direct

WilTel
Local Network, LLC

100% indirect 100% direct

Progress Telecom, LLC

TeiCove, Inc,

100% direct
or indirect

TelCove Operating
Companies




Attachment D

Step 1 in the Acquisition of TelCove, Inc., by Level 3 Communications, Inc.:
Merger of TelCove, Inc., into Eldorado Acquisition Three, LLC

Level 3 Communications, Inc.

100% direct 100% direct TeiCove, Inc. merges
into Eldorado, with
Level 3 Financing, Inc. Eldorado Acquisition <-- _E_Itio_ra_dg suviving —_— |
Three, LLC eiove, Inc.
100% direct

100% direct
Level 3 or indirect

Cormmunications, LLC

TeiCove Operating

100% indirect 100% direct Companies

WilTei Progress Telecom, LLC
Communications, LLC

100% direct

WilTei
chai Network, LLC




Attachment E

Step 2 in the Acquisition of TelCove, Inc., by Level 3 Communications, Inc.:
Contribution of Membership Interests to Level 3 Financing, Inc.

Level 3 Communications, Inc.

o i
100% direct 100% direct

-
-
-
-
-
g
-
-
-
-
-
-
_—
-
- -
-

Level 3 Financing, Inc. |4 Level 3 Communications, Inc. Eldorado Acquisition
contributes membership interest Three, LLC
in Eldorado to Level 3
100% direct Financing, Inc.
100% direct
. 3 | o indirect
ave
Communications, LLC TelCove
Companies y

100% indirect 100% direct

WilTel Progress Telecom, LLC
Communications, LLC _—-

100% direct

WilTei

Locai Network, LLC
(L-——




Attachment F

Step 3 in the Acquisition of TelCove, Inc,, by Level 3 Communications, Inc.:
Contribution of Membership Interests to Level 3 Communications, LLC

Level 3 Communications, Inc,

100% direct

Level 3 Financing, Inc,

100% drget _-— __Le="7 100% direct
L(‘j‘.‘VGl' 3 4--""" Level 3 Financing, Inc. Eldorado ACQUiSitiOﬂ
Commun|catlons, LLC cohtributes membershlp Three, LLC
= interest in Eldorado to Level
3 Communications, LLC
100% direct
100% indirect 100% direct or indirect
WilTel Progress Telecom, LLC

Communications, LLC

il
TeiCove Operating
Companies

100% direct

WiiTel
Local Network, LLC




100% indirect

Attachment G

Post-Transaction Organizational Structures of
the Relevant Parts of Level 3 Communications, Inc.

Level 3 Communications, inc.

100% direct

Level 3 Financing, Inc.

100% direct

Level 3
Communications, LLC

- 100% indirect upon completion
“~~.__ of ICG acquisition

e

7 100% direx 100% direct el
WilTel Eldorado Acquisition “ Progress Telecom, LLC ICG Telecom Group, LLC
Communications, LLC Three, LLC! y

100% direct
N

100% direct \
of indirect 1 Foliowing completion of the contribution of its

WiiTel

Locail Network, LLC

membership interests to Level 3 Communications,

TelCove Operating LLC, Level 3 will change Eldorado's name.

Companies




